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FORM D
UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: July 31, 2008

Estimated Average burden
AR hours ber form - 46,00

L —

PURSUANT TO REGULATION D, | |
08056388 SEC’!‘]ON 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION ! |

Name of Offering: ([ check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box{cs) that apply): ™ Rale 504 [ Rule 505 [ Rule 506 [C] Section 4(6) WSED_

Type of Filing: NewFiling [ ] Amendment

A. BASIC IDENTIFICATION DATA % JUL 23 7668
). Enter the information requested about the issuer

Name of Issuer (D2 check if this is an amendment and name has changed, and indicate change.) el momgommks

VISION ENERGY FUND JL LP
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
1246 Armstrong Court Derby, KS 67037 (316)788-1545
Address of Principa! Business Operations (Number and Street, City, State, Zip Codc) Telephone Number (Incldding Arca p
(if different from Executive Offices) Cived SEC
Brief Description of Business: Oil & Gas Exploration and Production / Ty
Type of Business Organization 4
D corporation [X] timited partnership, atready formed D other (please specify): &Mq# Company
[J business trust (] timited partnership, to be formed gton,
Month ear
Actual or Estimated Date of ncorporation or Organization: l 0 I 1 I [ 0 l 7 I B Actual (] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) IZE
GENERAL INSTRUCTIONS
Fedenl:

Who Must Filz: Al issuers making an offering of securities in reliance on an exemplion under Regulation I or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 US.C.
77d(6).

When to File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the eddress given below or, if received at that addresy after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o Fife: 1J.5. Securities and Exchange Commission, 450 Fifth Street, N.W_, Washington, D.C. 20549,

Coples Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A ncw filing must contain all information requested. Amendments noed only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of socuritics in those states that have adopted ULOE and
that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If » state requires the payment of a fee as a precondition to the claim for the exemptian, a fee in the proper amount shall accompany this form. This notice shali
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes & part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information in this form are not
required to respond untess the form displays a currently valid OMB cantrol number. 1of 10
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2.  Enter the information requested for the following:
®  Each promoter of the issucr, if the issucr has been organized within the past five years,
®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

®  Ench executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Esch general and managing partner of partpership issuers.

Check Box{es) that Apply: O Promoter [ Bencficial Ovwner ] Exccutive Officer [ Director [ General andror
Managing Partner

Full Name (Last name first, if individual)

SENTINEL ENERGY LL.C

Business or Residence Address  (Number and Street, City, State, Zip Code)

1246 Armstrong Court Derby, KS 67037

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

VinZant, James H., Managing President of Sentinel Energy LLC

Business or Residence Address  (Numbser and Street, City, State, Zip Code)

1246 Armstrong Court Derby, KS 67037

Check Box{es) that Apply: (] promoter [J Beneficiat Owner [X) Executive Officer [} Director ] Gener and/or
Managing Partner

Full Name (Last name first, if individual)

Lamb, Douglas L., Vice President of Sentinel Energy LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

1246 Armstrong Court Derby, KS 67037

Check Box(es) that Apply: ] Promoter [0 Beneficial Owner ] Executive Officer ] Director O General andror
Managing Partacr

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Codc)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Street, City, State, Zip Code)}

Check Box{es) that Apply: ] Promoter [[] Beneficial Owner [ Exccutive Officer  [] Director O General andror
Managing Pastncs

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

20f10
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(Use blark sheet, or copy and usc additional copics of this sheet, as necessary)
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BV INFORMATION ABOUT-OF FERING 5

Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? .......c.ccoineineccncnnnon

Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any iNAIVIAUAIT ..........co.ocrercemnnrnseer e e s sns snsseians " S_Z.mm_
Docs the offering permit joint ownership of a single onit? ... i E D

Enter the information requested for ezch person who has been or will be paid or given, d:reclly or lndtrectjy any commission or similar remuneration for
solicitation of purchasers in connection with sales of sccurities in the offering. I a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the mformation for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Deater

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IndIVIAUE! SEEIES) ........vcersseseiressessesessorsessssesssssssassasssssssmssnssesseses oot ssmsssasassacesesessssasassasrassasssssssares ] AnStates
[AL) [AK] [AZ] [AR] [CA] [coj [€T] [DE] [DC) [FL) [GA] [HI] D)
fiL] [N} [1A] [KS] [KY] [LA] [ME] [MD] [MA) M) MN] MS] MO]
(M} [NE} [NV] [NH] (NN [NM] {NY] [NC] [ND] {OH] {OK] [OR] [PA]
[RT) (5C] [SD] [TN] LS| [ut] v1] [VA] [Wa]  [wv] (W1} [WY] _[PR]

Full Namc {Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All STAtes™ OF CReck INAIVIAUA] STALES} ..vevverr.sevrreusessessensaessesans et sesssasasssssesassossuesaseest semssassssasssssesesssasassnsnesossersasseress ] an states
fAL) [AK]) [AZ) {AR] [CA] [co] [CT) [DE] (DC) [FL) [GA) [HI] (D]
{IL] [IN] [1A) (Ks] [KY] [LA] [ME) MD) [MA] i) [MN] [MS5] MO]
[MT) [NE] [NV] [NH] NI [NM] [NY] NC] [ND] [OH] {OK] [OR] [PA]
[R]] [5C] [SD] [TN] [TX] [ [v7) [VA]  [WA] [wVv] [wI [Wwy] [PR]

Full Name (Last name first, if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All StAIEs” OF Check INAIVIBUAL STES} .......v..vmeeeensiessesenseasasioesossenssessessessessassseasasessesssssatsessessesenmsssesnssessesommsrssnesssonss [ an states
[AL) [AK] [AZ] [AR] [CA] [CO] {cn {DE] (DC) fFL] (GA] (HI] (1D}
(L] (1N} (1A} XS] [KY] [LA] [ME] MDD} [MA] I} [MN] [MS] MoO]
MT) [NE] vy [NH] N7 [NM] [NY] [NC) (ND] (OH]} [OK] [OR) [PA]
[RI) [SC] [SD] [TN] [TX] [uT) v [VA] [WA] [Wv] [w1) [WY] (PR]

(Use blank shect, or copy and use additional copics of this sheet, as necessary.)
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ST N A G OFFERING. PRICE NUMBER!OF: INVESTORS EXPENSES AND:USFE. OF PROCEED

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
“0™ if answer is “none” or “zero,” If the transaction is en exchange offering, check this box [ and mdicate in
the columns below the amounts of securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEBL.. ...t eerees et ettt e e et e o £ et o4 S e b e SR e e et st et et s s
EQUITY covoeversienssrenrsarsmrissnssstssrasnsss s assssnsssasss s o s b
D Common D Preferred
Convertible Securitics (including WaITANIS)............cccovvriesesscseesmressnsnesarseesens 3 b}
Partiership INTEIESES .. ........oooeveeeeeee ettt seeesensensesersseessreenee s s s
Other (Specify: Fractional Working Interests in Oft & Gas Wells)..... $__33.000.00 $_33.000.00
Totel ...... $_33.00000 $_33.000,00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased sccurities and the aggregate dollar amount of their purchases on the total lines. Enter “0” if
answer is “none” or “zere.”
Aggregate
Number Dollar Amount
investors of Purchases
ACCTEAIEA INVESIOTS ......covvvervcrumscnseasesrssrsserssssssssssssssrsrarsonssssansesas sess s ras s sotsesserasse sass sasessssersns s sossossoesnss sevnrsresressessn $__31.000.00
INON-RCCTEAIEA INVESIONS .. ...coieiuimnieti et iee it iesassies st insssase s bas b st sasra b4 121 084004000 20 0008000 £0nd 44 Heb1 St mab R bt et it n bt mamn s
Tatal (for filings under ROIE SO GIIYY ...v.orsvvvressensonessessrssssossrmsssassas s s sssenessasenssssessaras ssass s s sepsseneas $_33,00000
Answer slso in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securitics in this offering. Classify sccuritics by type listed in Part C - Question 1.
Type of Dotlar Amount
Type of Offering Secunty Sold
RUIE SO5 ..ottt eee et vt seove s pore s aras sy er s py e s e et gms st e 2k st e et et e e e PR SERR SRR OR S 10E s
RSO ..o ssmsn i ssvssrans b e eta et st st s
TOM .. rer e pas s se e s s E R eSS R e AR R SRRSO SeE SRR Rt eSO SRS PR RS VRS 5000
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the insurer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
TIADSEET AGERT'S FEES ... o..oovv irvsicesseeseeeesesrseeserarassiss s arssrssresarabre mrasseas ong e cen £ eos fen s ot A¥Aebs 84114 AR RS SRR RS AP aE b b bR AR O s
PRt AN ENBIAVING COSIS ......oo.eoeocoeees e eceereceeeereesceeeeressransssssseressraeesassesessssarssevessass ersesmasenmes s comtrossseseasa sronsreeemssossasemesessosen 24| 3 500,00
LERAI FEES ...uuuvuueriruesssieasessssessss s ecessassssans soss s s kbsts sss 5880548 500 AR 410814100 481 ek b1 b b e s semresremmesetrerens X $__1.000,00
ACCOUNENE FOES 1v..vvuvtveveverersvresseessrrssrsrsessesnererssssresasesserssasss saees raes e s et 88455527 e SR 008100 RS 481 0 SR ek 8 Rt R ARt mt 900 et O $
Engineering Fees .......... ettt ie s senao vt - O s
Stles Commissions (Specify finders’ fees SEPAMALEIY) ......o....ooooeoeoceoeee et erer e sereet s s sns e e s ars eras e reartes (] s
OTHET EXPENSES (MIENUIY) .....u.coverrerirosieisrississrsnsimionssesbasmssesmmessossressssetsesbassbessen sss emsssisssossensssosssossessassossosossans venssessmsssssassssomssnsisans B s
Total LA SRL AR LA R 4L R AR AR R R84 LA LS4 e 8804000 34 8B oo badae e e s ans FeRe Rt eae 4 se s nst nase nenparenmmaarannes E $__3.50000
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“C X OFFERING PRICE; NUMBER OF; INVESTORS EXPENSES AND:USE OF PROGEEDS 52 5

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses fumished m response to Part C - Question 4.4, This difference is the “adjusted gross proceeds to
I ISSUET. ™ ..o it ttiit it s e e o e st s e et st s s e s o £t et b £ b Fene et R E oS eE R s £t s e n e st st S__29.500.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpos¢ is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments listed must cqual the adjusted gross proceeds to the issuer sct
forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments
Affiliates to Others
Salarics And fEES . ......o. e rer b Os D s
Purchases of real ESTALE. ..ot crsme e e s D $ D b}
Purchase, rental or feasing and installation of machinery and eqUIPMEDL.......c.oveimimsenmmsreseenes s s D $ D $
Construction or leasing of plant buildings and facilities et SR B E Os
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursnant to 8 METEET)......ovvvenrerrsermmesminniren D H D s
Repayment of indebtedness.............ooccoiiniiniinns
Working capital rerrrer e e et sa et st ran

Other (specify) Drilling and Testing Costs

Column Totals ..o,

Total Payments Listed {column totals added)..............c.oeenivervaerverne
(R e e N R R B I ey

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
en undertaking by the issuer to furnish to the U.S. Securities end Exchange Commission, upon written request of its staff, the information fumnished by the issuer to sny
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)} Signature ) 7 Date
VISION ENERGY FUND I1, LP ey W 7-1 q "Oy

Name of Signer (Print or Type) Tiﬁﬁm (Print or Type) p
James H. VinZant Sentinel Energy LLC, Managig President
7 See Attachment,

ATTENTION

Intentional misstatemants or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

S5ofl0
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| RS RS R P T SR R A R STATRISIGNATURR 2 2 edraiied

Yes No
I. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such mle? ... D <]
Sce Appendix, Column 5, for state response
2. The undersigned issuer hereby undertakes to fumish to any statz administrator of any state in which this notice is filed a notice on Form D (17 CFR. 239.500) a2
such times as required by state law,
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
{ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
| person,

Tssuer (Print or Type)

' VISION ENERGY FUND L, LP
Name (Print or Type)

James H. VinZant

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually
signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

60l 10
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TAPPENDIX 0

Intend to sell
to non-accredited
investors in State

(Pnrl B-ltem |)

Type of mvestor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attech
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Partaership
Interests

Number of
Accredited
Tavestors

Number of
Non-Accredited

Amouont Investors

Amouat

Yes No

DE

FL

GA

HI

$33,000.00

KY

LA

ME

MD

MA

Mi

MS

DB04/809575.0003/584172.1
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“APPENDIX '’

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offcred in state
(Part C-Item 1}

Type of investor and
amount purchased in State
(Pant C-ltem 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Partoership
Interests

Number of
Accredited
Investors

Amount

Nomber of
Non-Accredited
Investors

Amooot

Yes No

&

z

z

NY

NC

OH

OK

OR

PA

RI

SC

SD

S

S

5

WA

wi

DB04/809575.0003/584172.1
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1 2 3 4 [
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Ttem 1) {Pant C-ltemn 2) (Part E-Item 1)
Nomber of Nomber of
Partaership Accredited Non-Aceredited
State Yes No Interests Investors Amoont Investors Amount Yes No
WY
PR
9of 10
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Attachment

M In connection with the purchase of the fractional working interest in oil and gas wells, each
investor is required to become a party to an operating agreement for the exploration of oil and
natural gas provided to the investor (“Operating Agreement”). As a party to the Operating
Agreement, each investor must to contribute its portion of drilling and other expenses. Under the
Operating Agreement, in their capacity as managers of Sentinel Energy LLC the general partner
of Vision Energy Fund II, LP (“VEF II"), James H. VinZant and Douglas Lamb are currently
acting as agents for the investors to receive notices, approve expenditures, receive billings for an
approve and collect from investors and pay investor's share of the joint expenses associated with
investors’ obligations under the Operating Agreement. Accordingly, in connection with the
offering and purchase of the fractional working interest in oil and gas wells, VEF II collected an
additional $133,200.00 from investors to fund the investors’ pro rata share of the initial testing
and drilling costs for the initial well as defined under the Operating Agreement and VEF II
forwarded these funds to the Operator as defined under the Operating Agreement.

END
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